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Section 1
MOTICE TO BIDDERS

Quotations which must be completed as indicated in Section 2 of this RFQ are to be submitted as follows:

METHOD: Post or Courier

CLOSING VENUE: Chairman Transnet Freight Rail Acguisition Councit
Ground Floor Inyanda House 1
21 Wellington Road
Parktown

Johannesburg 2001

\%

1 Responses to RFQ
Responses to this RFQ must not include documents or refergy ing to any other guotation or

proposal. Any additional conditions must be embaodied in an acch

2 Broad-Based Black Economic Empowerment [B-

Transnet fully endorses and supports the Goye 's Broad-Based Black Economic Empowerment

Programme and it would therefore prefer to d -@ es®with local business enterprises who share these

same values. Transnet will accordinglyffallov eference” to companies who provide a B-BBEE

4

Verification Certificate. All procurement tréfggacgtns will be evahiated accordingly.

2.1 B-BBEE Scorecard and Ra

As prescribed in s e Preferential Procurement Policy Framework Act {PPPFA), Act 5 of

2000 and its LlMQNs grespondents are to note the following:

= Propggals Wil b aluated on price which will be allocated 80 points and preference which will

liggate peints, dependent on the value of the Services

e 0 preference point system applies where the acquisition of the Services will be less
an R1 000 000.00.

&
&N If the 80720 preference point system is stipulated and all Bids received exceed R1 000 000.00,
the RFP will be cancelled

In compliance with the Government Gazette No 34612, Notice No. 754 dated 23 September 2011, as
from 1 October 2011 valid B-BBEE Verification Certificates must be issued by;
ay Veriffication Agencies accredited by the South African National Accreditation System
{SANAST; or

b} Registered Auditors approved by the Independent Regutatory Board of Auditors [IRBA], in
accordance with the approval granted by the Depattment of Trade and Industry.

Enterprises will be rated by such agencies based on the following:

c) Large Enterprises [i.e. annual turnover greater than R35 million]:

Respondent’s Signature (ate & Company Stamp
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® Rating level based on all seven elements of the B-BBEE scorecard

Qualifying Small Enterprises — QSE [i.e. annual turnover between RS million and R35 million]:

a Rating based on any four of the elements of the B-BBEE scorecard

Exempted Micro Enterprises — EME [i.e. annual turnover less than RS million}:

In accordance with B-BBEE Codes of Good Practice [Statement 000, Section 4], any enterprise with
an annual total revenue of R 5 million or less qualifies as an EME.

¢ Automatic rating of B-BBEE Level 4 irrespective of race or ownership

« Black ownership greater than 50% or Black Women ownership greater than 50%
automaticaily qualify as B-BBEE Level 3

Sufficient evidence to qualify as an EME would be a certificate (whic \1\‘; be in the form

of a letter} from an auditor or accounting officer or a certificate f Verification Agency

accredited by SANAS. The certificate must confirm the @y turnover, black

gl [re a delailed scorecard as
@ lificate in respect of EMEs].

ownership / black female ownership and B-BBEE status leagl

Resporndents are required to furnish proof of the above

stipulated above in respect of Large Enterprises and Q5Fs,§

Transnet will accordingly allocate a maximum [twentyl points in accordance with the
80720 preference point system prescribed i PreMyential Procurement Policy Framework Act
{PPPFA), Act 5 of 2000 and its Regulatigpe Respondent’s final score based on an entity’s B-

[Refer Section 4, Vendg A i1 Form, for Returnable Documents required]

made b ent either directly or indirectly to canvass any officer(s) or employee of Transnet

in rg f thys RFQ between the closing date and the date of the award of the business.
@nt may, haowever, before the closing date and time, direct any written enguiries relating
t

heWRF(Q to the following Transnet emplovee:
o

3 Communication @
Respondents a§ W that a response will be liable for disqualification should any attempt be

Ms Princess Ngubo Mr Barry Barnardo
Emait: princess.ngubo@iransnet.net 031 361 5124/083 303 6664

A non-refundable tender fee R150.00(Inclusive of Vat) is applicable for tender(DNR P13~
14/10556).Payment is to be made to Transnet Freight Rail, Standard Bank Account number
203158598, Branch Code 004805.

Respondents may also, at any time after the closing date of the RFQ, communicate with the

Secretariat of the Transnet Acquisition Council on any matter relating to its RFQ response:

Telephone 011 544 9486 Fax 011 774 9760

Respondent’s Signature

Date & Company Stamp
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Email tac.secretariat@transnet. net

4 Tax Clearance

The Respondent’s original valid Tax Clearance Certificate must accompany the Quotation. Failure to

provide this document with the RFQ submission will result in disgualification.

5 VAT Registration

The valid VAT registration number must be stated here: [if applicable].

6 Legal Compliance
The successful Respondent shall be in full and complete compliance with any and \appiicable national
and local laws and requiations. 3

7 Changes to Quotations V

Changes by the Respondent to its submission will not be considered % ng date and time.

8 Pricing

All prices must be quoted in South African Rand on a fixed §rice baSt®, excluding VAT,

G Prices Subject to Confirmation

Prices quoted which are subject to ccnfrmats@ie considered.
10 Megotiations < ’

Transnet reserves the right to un®grtake post-tender negotiations with selected Respondents or any

number of short-listed RespogdeNgSY

i1 Binding Offer

Any Quotation furnised dant to this Request shall be deemed to be an offer. Any exceptions to this
b&!

statement m y and specifically indicated.

12 Discla

got committed to any course of action as a result of its issuance of this RFQ and/or its receipt
@a otation in response to it. Please note that Transnet reserves the right to:

» madify the RFQ’s goods / service(s) and request Respondents to re-bid on any changes;

® reject any Quotation which does not conform fo instructions and specifications which are detaited

herein;

® disqualify Quotations submitted after the stated submission deadline;

s not necessarily accept the lowest priced Quotation;

s reject all Quotations, i it so decides;

e place an order in connection with this Quotation at any time after the RFQ's closing date;

= award only a partion of the proposed goods / service/s which are reflected in the scope of this RFQ;

. split the award of the order/s between more than one Supplier/Service Provider; or

@ make no award at all.

Respondent’s Signature Date & Company Stamp
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Transnet reserves the right to exclude any Respondent from the bidding process who has been convicted
of a serious breach of law during the preceding 5 [five] years, including but not limited to breaches of the
Competition Act 89 of 1998. Respondents are required to indicate below whether or not they have been
found guilty of a serious breach of law during the past 5 [five] years:

I/We do hereby certify that L/we

have/have not been found guilty during the preceding 5 [five] years of a serious breach of law,

including but not limited to a breach of the Competition Act, 89 of 1998, by a court of law, tribunal or
other administrative body. The type of breach that the Respondent is required to disclose excludes

relatively minor offences or misdemeanours, e.g. traffic offences.

Where found guilty of such a serious breach, please disclose: \\

NATURE OF BREACH: \

DATE OF BREACH:

Furthermore, Ifwe acknowledge that Transnet SOC erves the right to exclude any Respondent
from the bidding process, should that person or ere bBen found guilty of a serious breach of law,

tribunal or regulatory obhligation. O
13 EVALUATION CRITERIA

i4  TRANSNET WILL UTILISE THE FQLLOWING CRITERIA [NOT NECESSARILY IN THIS ORDER]

vice basis [firm] - whilst not the sole factor for consideration, competitive pricing

n Il level of unconditional discounts' will be critical

ransnet will utilise the following formula in its evaluation of Price:

ay, LR o Po—Prindy
~ PS = 80 {1 -——=)
Where
Ps = Score for the Bid under consideration
Pt = Price of Bid under consideration
Prminn - = Price of lowest acceptable Bid

- B-BBEE status of company

! Only uncoriditional discounts will be taken into account during evaluation. A discount which has been offered

conditionally wifl, despite niol being taken info accourtt for evalualion purposes, be implemented when paymernt 1S

effected.

Respondent’s Signature Date & Company Stamp
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Preference points will be awarded to a bidder for attaining the B-BBEE status level of contribution

in accordance with the table below: fDelete column that is not applicable]

B-BBEE Status Level Number of points
of Contributor {B0/20 system)
B 1 20
2 18
3 16
4 12
5 8
6 6
7 4
8 2 \\
Non-compliant 0
contributor

Validity Period

Transnet desires a validity period of 60 days from the closing da
This RFQ is valid until

Banking Details

BANK;

BRANCH NAME [ CODE:
ACCOUNT HOLDER:
ACCOUNT NUMBER:

Company Registration

Registration number o ny / C.C.
Registered name of€o n .C.
B 'c;

Disciosur uoied

Respo ndicate here whether Transnet may disclose their quoted prices and conditions o

ot nacnts:

\\ YESl |N0| l

Returnable Documents

Returnable Documents means all the documents, Sections and Annexures, as listed in the fables

below,

a) Respondents are required to submit with their Quotations the mandatory Returnable

Documents, as detailed below.

Failure o provide all these Returnable Documents will resuft in a Respondeni’s
disgualification. Respondents are therefore urged to ensure that alf these Documents

are refurpned with their Quotations.

Respondent’s Signature Date & Company Stamp
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All Sections, as indicated in the footer of each page, must be signed, stamped and dated by the

Respondent. Please confirm submission of these mandatory Returnable Documents by so indicating

[Yes or No} in the table below:

Returnable Dacuments

| Submitted ..
[“[Yes or Noj |

SEC”I"’ION 1 : Notice to Bidders

Valid B-BBBE Verification Certificate[RSA Large Enterprises and QSEs] Note:
failure to provide a valid B-BBEE Verification Certificate at the
closing date and time of the tender will result in an automatic
score of zero being allocated for B-BBEE scorecard

- Valid B-BBBE Certificate from auditor, accounting officer or SANAi
accredited Verification Agency [RSA EMEs]
Note: failure to provide a valid B-BBEE Verification Certificate at the closi 2

and time of the tender will result in an automatic scorg of ze
being allocated for 8-BBEE scorecard

|etter of Good Standing

CIDB 1GB

SECTION 2: QUOTATION FORM

k) In addition to the reguirements of section (

with their Quotations the following esse

ter of each page, must be signed, stamped and dated by the

mission of these essential Returnable Documents by so indicating

Submitted
{¥es or Noj

- A signed letter from Respondent's auditor or accountant confirming most
recent annual turnover ﬂgures

SECTION 5: Certificate of Attendance

Respondent’s Signature

Date & Company Stamp
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Section 2
QUOTATION FORM
/We
hereby offer to supply the gooads/services at the prices quoted in the Price Schedule below, in accordance

with the conditions related thereto.

I/We agree to be bound by those terms and conditions in:

the Standard Terms and Conditions for the Supply of Goods and Services to Transnet [Section 3

hereof]; and

any other standard or special conditions mentioned and/or embedied in this Reque‘for Quotation.

I/We accept that unless Transnet should otherwise decide and so inform m his Quotation [and, if

any, its covering lefter and any subsequent exchange of correspondefge], together with Transnet's
acceptance thereof shall constitute a hinding contract between Transget a S

@ ce of my/our Quotation, I/we fail

ime qU®d, Transnet may, without prejudice

I/We further agree that if, after I/we have been nctified of the

to deliver the said goods/service/s within the delivery lea

to any other legal remedy which it may have, canc der and recover from me/us any expenses

incurred by Transnet in calling for Quotations afres yor having to accept any less favourable offer.
¥ edule
1/We guote as follows for the goods refyred gon a “delivered nominated destination” basis, excluding

VAT:

It Unitof i Unif: Price Total

€I ito Sl TEyat

- fite Price

NO SRR Quantlty Z ......... i
i Nepairs Civil '

Respondent’s Signature

me from date of purchase order : [days/weeks]

schedule and not utiisé & differént format. Deviation from . this pricing schedule could result in-a bid

being-disqualified.
¢)  Please note that should you have offered a discounted price(s), Transnet will only consider such

price discount{s) in the final evaluation stage if offered on an unconditional basis.

Date & Company Stamp
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TRANSNET

Tenders are invited for the provision of a general maintenance
service for Transnet’s buildings in the Durban and Coastal
Region. Work will be undertaken on an as and when required
basis, as set out in the attached brief specification and schedule
of prices.

EXTENT OF WORK

The following conditions shall apply: \\
The Contractor shall be competent and have the workigg knoWgdge in
carpentry, plumbing, bricklaying, plastering, welding pnting and

have a working knowledge.

The work will be undertaken on an as and wheg

' basis.
The contractor shall commence Emergegcy Wask within six hours
of nofification. The contractor shall %@nce Day-to-Day Work

within twenty-four hours of notific

PROCEDURAL REQUIREMENT
The Manager shall issue a d en instruction to the Contractor

before work can commence. YWhege work is of an emergency nature,
the Manager may give agerb struction that shall be confirmed in
writing. No work shall b ormed without a reference number.

Where day to da
first estimate thg

are to be undertaken, the Contractor shall
ug and material cost based on the schedule of

mescription of the work, labour amount, kilometres travelled
imeunt claimed, list of all materials purchased plus percentage
& up (attach copy of material tax invoice where possible).

The Contractor may only claim dumping charges for loads that
exceeds one fon. When dumping charges are claimed, the Contractor
shall state in detail what type of materials were dumped and provide a
dumping certificate (where possible) with his claim.

Spoornet shall notify the successful contractor, in writing, of the name
of the Manager/s who will supervise and take charge of the contract.
The Contractor shall at all times, only take instructions from the
appointed Manager/s and ncbody else.

The Contractor shall be in possession of or have access o a cellular
phone and a facsimile machine.



AREA OF OPERATIONS

The Work Site is on Transnet Buildings in Durban and Coastal areas.
The limits of the contract will be set as follows: -

From Bayhead (Central Point) to and on the

a) Old Main Line as far as Pinetown. Station Limits.
b) New Main Line as far as Mariannhill. Station Limits,
c) North Coast Line as far as Phoenix. Station Limits. \

d) South Coast as far as Amanzimtoli. Station Limits \
=\

The furthest point of operation shall be Port Shepstone
Coast, Stanger on the North Coast and Cato Ridge ineC%

maiN\lhen a rate per
ive work places,
wfedule of Prices in

Should the work be required outside these
kilometre for travelling to and from the r

measured over and above, will be paid Gee
Tender Form, Part 2).

The Contractor shall make his o Qgements for electrical power
and water supplies

The Contractor shall provide Wssary labour, material, tools, plant
and transport to carry out$oe s

The Waorks shall b lefed to the satisfaction of the Manager and
the work site shal eft Mean and fidy at all times.
Where availa materials that have the S.AB.S. stamp of

approval shall .
The Co@ hall not turn off any water supply with a diameter of
5

greater mm without obtaining permission from the Manager.
S CTION
~

PC 8251

No t8nder will be considered uniess accompanied by a Site Inspection
Certificate that has been signed by the Manager. A copy of this is
attached. Enquiries may be made to Mr. Barry Barnardo on telephone
number (031) 361-5727 or Cell 083 303 6664.



S

PC 8251

DURATION OF CONTRACT

The contract values will not exceed R300 000.00 and the duration will
be in the order of 12 months from date of award, whichever occurs
first.

Should the cumulative amount spent approach the R300 000.00 fimit,
the issue of work will be curtailed, irrespective of quantities tendered
for, and tendered amount.

Transnet reserves the right to terminate the contract at any tim‘should
the use of the confract no longer be required. \

in the event of non-performance by the Contractor, Trans{reserves

the right to terminate the contract immediately.

GUARANTEE %

The Contractor shall, at his own expgnsel ke good to the
satisfaction of the Manager all defecti aterials and workmanship
which may manifest themselves withi eri®yl of twelve months after
completion of the Works.

TENDER FORMS g%c >

A Tender Form (Part 2) ¢ att d to this document and no tender
shall be considered s submitited on this form. This entire

document must b with the Tender Form and every page
initiailed by the te€dgter Ihd witnesses. Supplementary information or
brochures ma ed to this form.
TENDE%A

The uNgflendered shall be inclusive of all transport, cartage of
D —rcosts for completion of the Works as specified in the

SQENFactuocuments.

VALUE ADDED TAX
The amount tendered shall be exclusive of value added tax.
ESCALATION

No claims for escalation in costs will be entertained in this contract.



SUPERVISION
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The Contractor, or a responsible person empowered to act on his
behalf, shall be present at the Work Site to supervise the Works and to
receive the instructions of the Manager.

INCOMPETENT EMPLOYEES

Any person employed by the Contractor on the Works who is, in the
opinion of the Manager, incompetent, or who may act in any improper
manner, may be discharged from the Works by the Manager, agd such
a person shall not again be employed on the Works 3 out the

permission of the Manager.

The Contractor shall comply with all applicable NWOn and Transhet
safety requirements adopted from time to tim§ and instructed by the

Manager. Such compliance shall be entirely at M™&wn cost, and shall
be deemed to have been allowed for 4 e rates and prices in the

contract.

COMPLIANCE WITH STATUTES AND SAFETY RUIS

The Contractor shall, in particularfcomyly’with the following acts:
a) The compensation for Qclypatipnat Injuries and Diseases Act, no.

130 of 1993, the ConWactor Bnhall produce proof of his regisiration
and good standin e Compensation Commissioner in terms

of the act.
b) The Occup 'Walth and Safety Act, 1993 (Act 85 of 1993).
The Contrat is Wi terms of section 37(2) of Act No. 85 deemed to

be an yeT in his own right with duties as prescribed in the
said fclpan®agrees to ensure that all work will be performed, and
mapebivgrytind plant used, in accordance with the provisions of the
sl 1 respect of all persons in his employ, other persons on
Nemises or the site or place of the works or on the works to be
ecuted by him and under his control in terms of the coniract.
Actcording to section 37(2) (Act 85 of 1993) the agreements in this
contract and all documents attached or referred to, form an integral
part of the arrangements and procedures menticned in the
atorementioned section.

The Coentractor shall comply with the specification for Works on, over,
under or adjacent {o railway lines and near high voltage equipment - E7
(April 1991), if included in the contract. He shall also comply with all
other safety rules, regulations and guidelines of Transnet applicable to
the nature of WORKS carried out under the contract, and shall obtain
the particulars thereof from the Manager.

In addition te compliance with sub-clause 1.16.2 herecof, the Contractor
shall report all accidents in writing to the Manager. Any accident
6
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resuiting in the death of or injury to any person on the WORKS shall be
reported within 24 hours of its occurrence, and any other accident shail
be reported within 48 hours of its occurrence.

HOURS OF DUTY

All work shall be carried out between the hours of 07:00 and 16:00,
Monday to Friday, unless otherwise arranged with the Manager.

OTHER SPECIFICATIONS APPLICABLE

The successful tenderer shall sign a copy of Transne

‘- etty Contract
terms and conditions (286). A specimen copy ha ched, but
this form must not be used for submitting quotati

Work must be carried out, where applicaple, ms of the E.7/1.
(1985) Specification, for work on, over, urller or adjacent to Railway

lines and near high voltage equipmentg

The South African Standard Codg ice for The Application of the

%
National Building Regulations 00-1990 shall apply to all work

performed.



SPOORNET

TENDER NO. PC
DURBAN AND COASTAL REGION, BUILDING MAINTENANCE

ITEM DESCRIPTION UNIT { UNIT PRICE EXCL
VAT
R C

O

1. Normal working hours (Monday to
Friday
1.1 Labour Hour

2 After normal working hours (Monday
to Friday)
2.1 Cali out fee it
2.2 Labour Hou
3. Saturday Q
31 Call out fee Unit
Labour Hour
Unit
Hour
5. Public Holidays
51. Call out fee Unit
52 Labour Hour
8. Travelling

PC 8251 8



6.1

For work outside the limits as set out
in the special conditions of contract
clause 1.4. (based on a one ton
vehicle)

Km

6.2.

For work outside the limits as set out
in the speciat conditions of coniract
clause 1.4. {based on a 3.5 fon
vehicle)

Km

6.3.

For work outside the limits as set out
in the special conditions of contract
clause 1.4. (based on a 5 fon
vehicie)

Km

6.4

For work outside the limits as set out
in the special conditions of contract
clause 1.4. (based on a 7 ton
vehicle)

Km

Material Mark-up

%

Municipal dumping charges

PCR251
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Section 3
STANDARD TERMS AND CONDITIONS FOR THE SUPPLY OF GOODS OR SERVICES TO TRANSNET

A Supplier/Service Provider shall be obliged to adhere to the Standard Terms and Conditions for
the Supply of Goods and Services to Transnet as expressed hereunder. Should the Respondent
find any condition(s} unacceptable, it should indicate which condition(s] is/are unacceptable and
offer an alternative(s). A Quolation submitted by a Respondent will be subjected to review and
acceptance or rejection of its proposed contractual terms and conditions by Transnet's Legal

Counsel, prior Yo consideration for an award of business.

1 SOLE AGREEMENT ‘\
Unless otherwise agreed in writing, these terms [Terms and each Term] and TransQel's purchase ordes(s)
[Order or Orders] represent the only conditiens upen which Transnet SO ransnet] procures
Wto whom the Order is
er conditions which the

et in writing. In the event of

goods or services specified in the Order [collectively, the Products] from

Supplier/Service Provider may specify, unless otherwise agreed tg

addressed [the Supplier/Service Provider]. Transnet does not a
any inconsistency between these Terms and any Order, these Ter

@
20 CONFORMITY WITH ORDER *

Products/Services shall conform strictly with the Or he Supplier/Service Provider shall not vary the

ake precedence.

ctWulated in the Order, without the prior written
ants that the Products/Services shalf be fit for their

quantities specified and/or the specification, |
consent of Transnet. The Supplier/Service Jrovide

purpose and of satisfactory quality.

21 DELIVERY AND TITLE
21.1 The delivery dates angfadgre are those in the Order. Time shall be of the essence in respect of

the Supplier's/Sefce Wovigh's obligations under the Order.

21.2 The Supplie%?r ider will not be excused for delay in delivery or performance except due to
oWide its control and then only subject to the Supplier/Service Provider having

circy nges
n et in writing on becoming aware of such circumstances. Transnel may terminate an
ole or in part, without incurring any lability to the Supplier/Service Provider if such a

~, ay bDecomes, in Transnet’s absolute opinion, significant.

S

22 PRICE AND PAYMENT
22.1 Prices specified in an Order cannot be increased. Payment for the Products/Services shall be made by
Transnet against an original undisputed invoice(s) [a Tax Inveice], supporting documentation and
month-end statement from the Supplier/Service Provider. Tax Invoices plus supporting

documentation shall be posted to the address shown in the Crder,

22.2 Payment of the Supplier's/Service Provider's vaiid Tax Invoice(s) will be made by Transnet in the
South African currency and on the terms stated in the Crder, the standard payment terms being 30
[thirty] days from date of receipt by Transnet of a month-end statement, unless otherwise agreed
te in writing. Transnet shail arrange for payment of such Tax Invoices and any pre-authorised

additional expenses incurred, provided that the authorised expenses are supported by acceptable

Respondent’s Signature Date & Company Stamp
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documentary proof of expenditure incurred [where this is available]. Any amounts due in terms of
these Terms shall be paid to the Supplier/Service Provider, taking into account any deduction or set-

off and bank charges.

PROPRIETARY RIGHTS LIABILITY

If any allegations should be made or any claim asserted against Transnet that ownership of, or any act or
omission by Transnet in relation 1o Products/Services or any written material provided to Transnet refating
fo any Products/Services or pursuant to an Order being a violation or infringement of any third party’s
contractual, industrial, commercial or intellectual property rights including but not limited to any patent,
registered design, design right, trade mark, copyright or service mark on any application thereof, the
Supplier/Service Provider hereby indemnifies Transnet against and hold it harmless ffi\any and all losses,
labilities, costs, claims, damages and expenses [including any legal fees] arising difectly or indirectly from
such allegation or claim provided that this indemnity shall not apply where th ation or claim arises
solely as a result of the Supplier/Service Provider following a design or pr Wa{ed and furnished by

Transnet. The Supplier/Service Provider shall either

a) procure for Transnet the right to continue using the infringi ; OF

b) modify or replace the Products/Services so that they b&ome fringing,

specifications stipulated in the Order. Should neithg be possible, the Supplier/Service Provider may

)

equivalent to the purchase price. If Tranfnet rel

provided that in both cases the Products/Services sh tinKg to meet Transnet’s requirements and any
n
kT

remove, with Transnet’s prior written consent ucts/Services and will pay to Transnet a sum

te give such consent, the Supplier/Service Provider
shall have no liability in respect &f a inued use of the infringing Producis/Services after

Supplier's/Service Provider's prior @eltt®g request to remove the same.

PROPRIETARY INFOR L

All information whic s s divulged or may divulge to the Supplier/Service Provider and any
information relatigg to\rar@flet’s business which may have come inte the Supplier's/Service Provider’s
possession st grar out an Order, and the existence of the Order, shall be treated by the
Supplier/ iceQ@rggftier as confidential information and shall not, without Transnet’s prior written
cons ed to any third party, or be used or copied for any purposes other than to perform the
(k is cl8use does not apply to information which is public knowledge or available from other sources
ﬁher thaw by breach of this Term. Upon request by Transnet, the Supplier/Service Provider shall return all

materials issued pursuant to the Order and, pending this, shall protect Transnet's rights in any such

materials. Such confidentiat information shall at ali material times be the property of Transnet.

PUBLICITY
The Supplier/Service Provider shall not name Transnet or use its trademarks, service marks [whether

registered or not] or Products in connection with any publicity without Transnet’s prior written censent.

26 TERMINATION OF ORDER

26.1 Transnet may cancel an Order in whole or in part at any time upon at least 7 [seven] days’ writlen

notice to the Supplier/Service Provider, or when there is a change in control of the Supplier/Service

Provider or the Supplier/Service Provider commits any serious breach or any repeated or continued

Respondent’s Signature

Date & Company Stamp



Transnet Request for Quotation No DNR P13-19/10556

Page 11 of 16

material breach of its obligations under these Terms and/or Order or shall have been guilty of conduct
tending to bring itself inte disrepute, on written notice to the Supplier/Service Provider when such

wark on the Order shall stop.

26.2 Transnet shali pay the Supplier/Service Provider a fair and reasonable price for justified work in
progress, where such price reflects only those costs not otherwise recoverable by the Supplier/Service
Provider, at the time of termination, and the Supplier/Service Provider shall give Transnet full
assistance lo check the extent of such work in progress. Payment of such price shall be in full and
final satisfaction of any claims arising out of such termination and upon such payment the
Supplier/Service Provider shall deliver to Transnet all work, including any materials, completed or in
progress. The sum payable to the Supplier/Service Provider under this dause will not in any event
exceed the total amount that would have been payable to the Supplier/Service PQ\éer had the Order

nat been terminated.

26.3 In the event of termination the Supplier/Service Provider must subgnit ail cl®ns within 2 [two]

months of termination after which time claims will only be met in whalr considers exceptional

e

and the Supplier/Service Provider shall compensate §ransncteg

circumstances.

26.4 If the Products are nat provided in accordance with an Ordd rder shall be deemed terminated
any costs incurred in obtaining

substitute Products or any damage caused due to re or delay in the delivery.

27 ACCESS

The Supplier/Service Provider shall be liabl ¥, omissions and defaults of its personnel or agents

who, for the purposes of the Order, shll be fyeated as if they are the Supplier's/Service Provider's
employees. The Supplier/Service PNyvider | ensure that any such personnel or agents, whilst on

Transnet's premises, shail com nsnet’s health and safety, security and system security rules and

procedures as and where regflir

28 JINSOLVENCY

29 ASSIGNMENT
The Supplier/Service Provider shail not assign its obligations under an Order without Transnet’s prior

written consent, which consent shall not be unreasonably withheld or delayed.

30 HNOTICES
Notices under these Terms shall be delivered by hand to the relevant addresses of the parties in the Order
or may be served by facsimile or by email, in which event notice shall be deemed served on

acknowledgement of receipt by the recipient.,

Respondent’s Signature Date & Company Stamp
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31 LAaw
Orders shali be governed by and interpreted in accordance with South African law and any disputes arising
herein shall be subject to South African arbitration under the rules of the Arbitration Foundation of South
Africa, which rules are deemed incorporated by reference in this clause. The reference to arbitration shakl
not prevent Transnet referring the matter to any South African courts, having jurisdiction, to which the
Supplier/Service Provider hereby irrevocably submits but without prejudice to Transnet’s right to take
proceedings against the Supplier/Service Provider in other jurisdictions and/or obtaining interim relief on an
urgent basis from a court of competent jurisdiction pending the decision in other courts or from instituting
in any court of competent jurisdiction any proceedings for an interdict or any other injunctive refief. If the
Supplier/Service Provider does not have a registered office in the South Africa it will at all times maintain
an agent for service of process in Seuth Africa and shall give Transnet the name and ‘\’ess of such agent

as such may be amended, in writing, from time to time.

32 GEMNERAL
Completion or termination of an Order shall be without prejudice to ein which by its nature
wouid be deemed to continue after completion or termination, in i N ot limited to clauses 23, 24,

glurce not found.. Headings are

Error! Reference source not found., 25 and Error! Refere
included herein for convenience only. If any Term herein b8 heid illegal or unenforceable, the validity or
enforceability of the remaining Terms shall not be afq aiture or delay by Transnet to enforce any

rights under these Terms will operate as a waiver the v Transnet. All rights and remedies available to

100 the exclusion of, rights otherwise available at

either party under these Terms shall be in addio

law.

33 COUNTERPARTS

These Terms and conditions wied in any number of counterparts, all of which taken together
shall constitute one and sggne rument. Any party may enter into this agreement by signing any
such counterpart. A

&
S

Respondent’s Signature Date & Company Stamp
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By signing this RFQ document, the Respondent is deemed to acknowledge that
he/she has made himself/herself thoroughly familiar with all the conditions
governing this RFQ, including those contained in any printed form stated to form
part hereof and Transnet S0C Ltd will recognise no claim for relief based on an
allegation that the Respondeni overiooked any such condition or failed to properly

take it into account for the purpose of calculating quoted prices or otherwise,

SIGNED at on this day of 20

SIGNATURE OF RESPONDENT'S AUTHORISED REPRESENTATIVE V >

NAME:
DESIGNATION: O

REGISTERED NAME OF COMPANY:
PHYSICAL ADDRESS:

Respondent's contact persoty [Mgase complete]

Name

Designation

Telephone

Transnet urges its clients, suppliers and the general public
to report any fraud or corruption fo
TIP-OFFS ANONYMOUS ; 0800 002 056

Respondent’s Signature Date & Company Stamp
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INTRODUCTION

When an Agreement is entered into between Transnet SOC Ltd [Transnet] and the appointed supplier
of Services to Transnel [the Service Provider], these Standard Terms and Conditions of Contract, the
technical specifications for the Services, the General Bid Conditions, a Schedule of Requirements or Work
Order including such special conditions as may be applicable, and any terms in the associated Bid

Documents, exclusively govern the provision of Services by the Service Provider to Transnet.

DEFINITIONS

Where the following words or phrases are used in the Agreement, such words or ph‘& shall have the

meaning assigned thereto in this clause, except where the context clearly requires otferwise:

W annexures and/or

ices and such special

2.1 AFSA means the Arbitration Foundation of South Africa;

2.2 Agreement means the Agreement and its associated schedu
appendices, including the Work Order(s), specifications for
conditions as shall apply to the Agreement, together with Tender Conditions and any

additional provisions in the associated bid documentyg tendd the Service Provider {as agreed

in writing betwaen the Parties], which collectivelgan®@exclusively govern the provision of Services

hy the Service Provider to Transnet;

2.3 Background Intellectual Property ntellectual Property introduced and required by

either Party to give effect to their der the Agreement owned in whole or in part by

2.4 Business Day(s) mcary

2.5 Commenceign

2.6 Confidentid] I ation means any information or other data, whether in written, oral,

ny other form such as in documents, papers, memoranda, correspondence,

eports, drawings, diagrams, discs, articles, sampties, test results, prototypes, designs,

ulae, patents, or inventor's certificates, which a Party discloses or provides to the other

[intentionally or unintentionally, or as a resuit of one Party permitting the representative of

\\ the other Party to visit any of its premises], or which otherwise becomes known to & Party, and
which is not in the public domain and includes, without imiting the generality of the termy

a) information relaling to methods of operation, data and plans of the disclosing Party;

b} the contents of the Agreement;

) private and personal details of employees or dlients of the disclosing Parly or any other
persan where an onus rests on the disclosing Party to maintain the confidentiality of such
information;

d} any information disclosed by either Party and which is clearly marked as being confidential
or secret;

el infarmation refaling to the strategic objectives and planning of the disclosing Party relating

ta ils existing and planned future business activities;
g




2.7

2.10

) information relating to the past, present and future research and development of the

disclosing Parly;
Yi

G} information relating Lo the business activities, business relationships, products, services,
customers, clients and Subcontraciors of the disclosing Party where an onus rests on the
disclosing Party to maintain the confidentiality of such information;

h) infarmaticn contained in the software and associaled material and documentation
belonging to the disclosing Party;

i) technical and scentific information, Know-How and trade secrets of a disclosing Party
inciuding inventions, applications and processes,; \

3 Copyright works; \

K commercial, financial and marketing information;

) data concerning architecture, demonstrations, tools and te chsses, machinery

and equipment of the disclosing Party;

mp} plans, designs, concepts, drawings, function; 8
specifications of the disclosing Party;

n information concerning faults or defects igego8ds, equipment, hardware or software or the

hnical requirements and

incidence of such faults or defects; a
o) information concerning the chay ; and / or costs of the disciosing Party or its
authorised Subconlractors, thods, practices or service performance levels
actually achieved;

Copyright means the righQin exp ns, procedures, methods of operations or mathematical

concepts, computer pro des, compilations of data or other material, literary works, musical

f either Party, its employees, agents or Subcontractors in connection with or in
aLan to the subject of the Agreement and in respect of which such Party is tizble to the other;
Deliverabie(s) means any and all works of authorship, products and materials developed,
written, prepared, assembled, integrated, modified or provided by the Service Provider in relation

to the Services;

Designs mean registored Designs and/or Design applications and will include the monopoly right
granted for the protection of an independently crealed industrial design including designs dictated
essentially by technical or functional considerations as well as topographies of integrated drcuits
and integrated circuits;

Fee(s) shall mean the agreed Fees for the Services to he purchased from the Service Provider by
Transnet, as detailed in the Work Qrder(s), issued in accordance with the Agreement, as amended
by mutual agreement between the Parties and in accordance with the provisions of the Agreement

from time to time;




2.12

2.14

2.15

2.16

2.17
2.18

2.19

2.20

2.21

2.22

2.2

2.25
2.26

Foreground Intellectual Property means all Intellectual Property developed by either Party
pursuant to the Agreement;

Intellectual Property means Patents, Designs, Know-How, Copyright and Trade Marks and all
rights having cquivalunt o similar offect which may exist anywhere in the world and includes all
future additions and improvements to the Intellectual Property;

Know-How means all Confidential Information of whalever nature relating to the Inteliectual
Properly and ils exploitation as well as all other Confidential Information generally relating to
Transhet’s field of technology, including technica! information, processing or manufacturing
techniques, Designs, specifications, formulae, systems, processes, inform‘ion concerning

\

Party Materials;

materials and marketing and business infermation in general;

Materials means the Goliverables, the Service Provider Materials and thoekil
Parfies mean the Partics to the Agreement logether wilh their sullydiaries,
units, successors-in-title and their assigns;

Party means either one of these Parties;
Patents mean registered Patents and Patent applications, s@ latter have proceeded 1o grant,

and includes a right granted for any inventions, prod®ts or processes in all fields of technology;

isions, business

Permitted Purpose means any activity or S o undertaken or supervised by Personnel

or employees of one Party during the the Agreament, for which purpose authorised

disclosure of the cther Party’s Confide Wtion or Tntellectual Property is @ prerequisite in

Party;

Purchase Orddf{s)yMhean® official orders issued by an operating division of Transnet to the

(or rovision of Services;

and| ¢, the Service(s) provided to Transnet by the Service Provider, pursuant 1o

ticalors and performance standards relating Lo Lhe Services to be provided by the Service
Provider;

Subcontract means any contract oF agreement or proposed contract or agreement between the
Service Provider and any third party whereby that third party agrees to provide to the Service
Provider the Services or any part thereof;

Subcontractar means the third party with whom the Service Provider enters into a Subcontract;
Service Provider Materials means all works of authorship, products and materials fincluding,
but nol limiterd to, data, diagrams, charts, reports, specifications, studies, inventions, software,
software deveiopment lools, methodologies, ideas, methods, processes, concepts and technigues)
owned by, or licensed Lo, the Service Pravider pricr to the Commencement Dale or independently
developed by the Service Provider outside the scope of the Agreement at no expense to Transnet,

and used by the Service Provider in the performance of the Services;




2.27 Tax Invoice means the document as required by Section 20 of the Value-Added Tax Act, 8% of
1991, as may be amended from time {o time;

2.28 Third Party Material means software, software development tools, methodologies, ideas,
methods, processes, concepts and techniques owned by, or licensed to a third party and used by
the Service Provider in the performance of the Services;

2,29 Trade Marks mean jegistered Trade Marks and trade mark applications and includes any sign or
loge, or combination of signs and/or fogos capable of distinguishing the goods or services of one
undertaking from those of another undertaking;

230 VAT means Value-Added Tax chargeabie in terms of the Value-Added Tax Act, i\of 1691, as may

he amended from time to time; and

231 Work Order(s) means a detalled scope of work for a Service requir ransnet, including

tmeframes, Deliverable, Fees and costs for the supply of the Servic Transngt, which may be
appended to the Agreemoent from time to time.

INTERPRETATION
3. Clause headings in the Agreement are included for egse of ce only and do not form part of
the Agreement for the purposes of interpretati cWr any other purpose. No provision shall be

3.2 Any term, word, acronym or phra
clause heading “Befinilions” shof be given its plain Engiish meaning, and those terms, words,

acronyms, and phrases use ment will be interpreled in accordance with the generally
i } i

3.3 Avreference o th : porates a reference to the plural and vice versa.

3.4  Avreference ons incorporates a reference (o legal persons and vice versa.

3.5  Areference W a jcular gender incorporates a reference to the other gender,
MNATURE Car
4.1 Ag ent is an agreement under the terms and conditions of which the Service Provider witl

Wange for the provision to Transnet of the Services which meet the requirements of Transnet,
the delivery of which Services s controlled by means of Purchase Orders 1o be issued by Transnet
and executed by the Service Provider, in accordance with the Agreement.

4.2 Such Purchase Orders shall be agreed between the Parties from time to time, subject to the terms
of the relevant Work Order(s}.

43 Fach properly execuled Purchase Order forms an inseparable part of the Agreement as if it were
fully incorporated inte the body of the Agreement.

4.4 During the period of the Agreement, both Parties can make writien suggestions for amendments
to the Work Order{s), in accordance with procedures sel oul in clause 28 [Amendment and
Change Cortrol] belove. A Party will advise the other Party within 14 [fourtesn] Business Days, of
such other period as mutually agreed, whether the amendment is acceptable.

4.5 Insofar as any term, provision or condition in the Work Order(s) conflicts with a tke term,

provision or condition in the Agreement and/or a Purchase Order, or where the Agreement is

Diate & Uoaniay |




4.6

sitent on the matter, the term, provision or condition in this Master Agreement shall prevail, unless
such term or provision or condition in this Master Agreement has been specifically revoked or

amended by mutual written agreement between the Parties.

Time will be of the essence and the Service Provider will perform its obligations under the
Agreement in accordance with the timeframe(s) Tif any] set out in the relevant schedule, save that
the Service Provider will not be liable under this clause if it is unable to meet such obligation
within the time required as a direct result of any act or omission by Transnet and it has used ils
best endeavours o advise Transnet of such act or omission. 1n the event of such delay, any time
deadlines detailed in the relevant schedule shall be extended by a period equal to the period of
that delay. \

AUTHORITY OF PARTIES

5.1 Nothing in the Agreement will constitute or be deemed to constitlge artgership between the
Parties, or constitute or be deemed o constifute the Partie ts¥or employees of one
another for any purpose or in any form whatsocver,

5.2 Neither Party shall be entilied Lo, or have the power gr aut enter into an agreement in the
name of the other; or give any warranty, representalion or undertaking on the othet's behalf; or
create any Habikty against the other or bin s credit in any way or for any purpose
whatsoever,

WARRANTIES

6.1 The Service Provider warrants to nsnethat:

6.2

a) it has full capacitg an®Qauthority to enter into and to perform the Agreement and that the
Agreement 1§

b3 i will dihogl 115bligations under the Agreement and any annexure, appendix or

<) il e Fly responsible for the payment of remuneration and associated benefits, if
Y, 5 Personnel and for withholding and remitting income fax for its Personnel in

opffrmance with any applicable laws and regulations,

- will procure licences for Transnet in respect of alt Third Party Material detalied in the
Waork Order(s), and will procure the right for Transnet to take such copies [in whole or in
part] of such Third Party Materials as it may reasonably require for the purposes of back-
up for archiving and disaster recovery; and
a) the use or possession by Transnet of any Materials wilf nol subject Transnet to any claim
for infringement of any Intellectual Property Rights of any third party,
The Service Provider warrants that it will perform its obligations under the Agreement in
accordance with the Service Levels as defined in the relevant schedule. Transnet may at its
discretion audit compliance with the Service Levels, provided that any such audit is carried out
with reasonable prior notice and in a reasonable way so as not to have an adverse effect on the
performance of the Services. Without prejudice to clause 6.3 below, in the event that the Service
Provider Tails to meel the Service Levels, Transnat may claim appropriale service credits or invoke

a retention of Fess as detailed in the relevant schedule and/or Work Order,




6.3

6.5

6.6

6.7

6.9

6.10

The Service Provider warrants that for a pericd of 90 [ninety] days from Accepiance of the
Detiverables they will, il properly used, conform in all material respects with the reguirements set
oul in the relevant schedule. The Service Provider will at its expense remedy any such non-
conformance as soon as possibie bul in any event within 30 {thirty] days of nolificalion by
Transnet. In the event that the Service Provider fails or is unable to remedy such non-
conformance within such time-scale, Transnet will be entitled to employ a third party to do so in
place of the Service Provider and any excess charges or costs incurred by Transnet as a result

shall be paid by the Service Provider.

The Service Provider will remedy any delect within 30 [thirty] days of being notif“ed of that defect

\

or caused by any

by Transnel in writing.

The Service Provider will not be liable to remedy any problem arising

modification made by Transnet to the Deliverables, or any part theregg without
of the Service Provider.

st proposed by Transnet

e prior approval

The Service Provider shall advise Transnet of the effects g
pursuant to clause 6.5 above, including but not limited td plications or any disruption

or delay in the performance of the Services, The P

including the charges for the Services or any tin
i accordance with 1he change control pr. @ C
Change Control].

The Service Provider warrants that;

a} it has, using the most up-Q-date gpftware avaitable, tested for [and deleted] ali commonly

known viruses in theYateria d for all viruses known by the Service Provider at the date

of the relevant W r; and

te Transnet, the Materials do not contain any trojan horse, worm,

t to mitigate such losses and to restore Transnet to its original operating efficiency.
Service Provider undertakes to comply with South Africa’s general privacy protection in terms
of the Bill of Rights [Secticn 14] in conneclion with the Agreement and shall procure that its
Personnel shall abserve the provisions of Section 14 {as applicable] or any amendments and re-
enactments thereof and any regulations made pursuant thereto,

The Service Provider warrants that it has taken all reasonable precautions to ensure that, in the
evenl of a disastor, the impact of such disaster on the abilily of the Service Provider to comply
wilh its obligalions under the Agreement will be reduced to the greatest extent possible, and that
the Service Provider shalf ensure that i has appropriate, tested and documented recovery
arrangements in place.

tn compliance with the National Railway Safety Regulator Act, 16 of 2062, the Service Provider
shall ensure that the Services, o be supplied to Transnet under the terms and conditions of the
Agreement, comply fully with the specifications as set forth in Schedule 1 herete, and shall

therehy achere {as applicable] to ratiway safety requirements andfor regulations. Permission for




the engagement of a Subcontractor by the Service Provider [as applicable] shall be subject to a
review of the capability of the proposed Subcontractor to comply with the specified railway safety
requiremoents andfor requlations. The Service Provider andfor its Subcontractor shall grant
Transnel access, duiing the lesm of the Agreement, to review any safety-related activities,

inchueding the conrdi

nation of such activilies across all parts of its organisation.

7 TRANSNET'S OBLIGATIONS

7.1

7.2

7.3

8.1

Transnet undertakes to promptly comply with any reasonable request by the Service Provider for
information, including information concerning Transnet's operations and activities, that refates to
the Services as may be necessary for the Service Provider to perform the ces, but for no

other ourpose. However, Transnet's compliance with any request for informalen s sulzject to any

internal security rules and requirements and subject to the observance by ervice Provider of
its confidentiaiity obligalions under the Agreement. y
The Service Provider shall give Transnel reasonable nolice Wwi®mation & requires in

accordance with clause 7.1 above.

The Service Provider shaii:
aj

b)

¢

d} ords clearly indicating all transactions concluded by the Service Provider
W0 the performance of the Services and keep such records for at least 5 [five] years
the date of cach such transaction;

obtain, and at ali times maintain in fult Torce and effect, any and all licences, permits and
the like required under applicable laws for the provision of the Services and the conduct of

the business and activities of the Service Provider;

£) observe and ensure compliance with all requirements and obiligations as set out in the
labour and related legislation of Scuth Africa, including the Cccupational Health and Safety
Act, 85 of 1993;

q) comply with all applicable environmental legislation and regufations, and demonstrate
sound cnvironmental policies, management and performance; and

h) ensure the validiy of all rencwable certifications, including but not limited to its Tax
Ciearance Certificale and B-BBEE Accredilation Certificate, for the duration of the
Agreement. Should the Service Provider fail to present Transnet with such renewals as they
become due, Transnet shall be entitied, in addition to any other rights and remedies that it

may have in terms of the Agreement, to terminate the Agreement forthwith without any




9

8.2

liability and without prejudice 1o any claims which Transnet may have for damages against

the Service Provider.

The Service Provider acknowledges and agrees that it shall at ali times:

ay render the Services and perform all its duties with honesty and integrity;

i) communicate apenly and honestly with Transnet and demonstrate a commitment to
performing the Services timeausly, efficiently and to the required standards;

c) endeavour to provide the highest possible standards of service and professionalism, with a
reasonable degree of care and diligence;

d) use its best endeavouss and make every diligent effort to meet agreed dﬁ‘liraes;

e} treat its own Personnel, as well as all Transnet's officers, empWyees, agents and

consultants, with fairness and courtesy and respect for their human rig
preventing unfair

Vorsityl;

a) treat all enquiries from Transnel in connection wit % ic®s wilh courtesy and respond
to all enguiries promplly and efficiently. Whgre the ¢ Provider is unable to comply

ovider will advise Transnet of the delay and

£) practice and promote its own internal policies aimed at pr

discrimination [as further referred to in dause 22 — £qud

with the provisions of this clause, the Se

the reasons therefor and will keep rmed of progress made regarding the

enquiry;

n

itW erfficement, incentive or gift that could reascnably be regarded as bribery or an

empl to otherwise exert undue influence over the recipient;

mistead Transnet or its officers, employees and stakeholders, whether by act or

oiission;

=

not atherwise act in an unelhical mannes or do anything which could reasonably be
expected 1o damage or Larish Transnet's reputation or business image; and
m) immediately report to Transnet any unethical, fraudutent or otherwise unlawful conduct of

which it becomes aware in connection with Transnet or the provision of Services.

FEES AND EXPENSES

3.1

9.7

In consideration of the provision of the Services, Transnet will pay o the Service Provider the
Fees delailed in the relevant schedule or Work Order.

Transnetl will Aot be invoiced for matenals uscd in the provision of the Services save {or those
materials [iF any] seb out in the Work Crder and accepted by Transnet or in any relevant Work

Order [which will be invoiced to Transnet at cost].




10.1

10.2

10.3

10.5

S

Untess otherwise agreed in @ schedule or Work Order, Transnet will reimburse o the Service
Provider ali reasonable and proper expenses incurred directly and solely in connection with the

provision of the Services, provided that all such expenses:

a) are agreed by Transnet in advance;

b} are incurred in accordance with Transnet’s standard travel and expenses policies;
c) are passed on to Transnet at cost with no administration fee; and

d} will only be reimbursed if supported by relevant receipts,

Al Tax Invoices relating (o Fees, out of pockel expenses and, if applicable, travel and

accammodation costs, wiil provide the detail for cach of the Personnel Carz"yi!‘\ut the Services
and incurring the expenses, and the Tax Invoice will, where appropriatedQ include VAT as a

separate item.

10 INVOICING AND PAYMENT V
.1 Transnet shall pay the Service Provider the amounts stip iiNbe retevant schedule or Work

Order, subject to the terms and conditions of the Agreeme

Transnel shall pay such amounts 1o Lhe Service ProvBer, upon Teceipt of a correct and undisputed

5 25 specified in the Work Order appended

Tax Invoice together with the supporling docuge!
herelo, once the undisputed Tax lnvoicc such portion of the Tax Invoices which are
undisputed become due and payable § ﬁ e Provider for the provision of the Services, in

terms of clause 10.4 below.

Al Fees and other sums payable §gder thR Agreement are exclusive of VAT, which will be payable

at the applicable rate.

b
Suale

p®§icd from the due date of payment until the cutstanding amount is paid.

11 FEE ADJUSTMENTS

11.1

Fess for Services rendered in terms of the Agreement shall be subject to review as indicated in
the Work Order{s) annexed hereto from time to time,

No less than 2 ftwo] months prior to any proposed Fec adjustment, the Parties shall commence
negotiations for Fees for the next period or as otherwise indicated and appended hereto.

Should Transnet and the Service Provider fail to reach an agreement on Fees for the successive
period, either Party shail be entitled to submit this matter to dispute resolution in accordance with

clause 25 of this Master Agreement [Dispute Resolubion].




12

INTELLECTUAL PROFERTY RIGHTS

12.3

Title to Confidentia! Information

a) Transnel will retainy alf right, tithe and mterest in and to its Conflidential Information and
Background intellectual Property and the Service Provider acknowledges that it has no
claim of any nature in and to the Confidential Information and Background Inteilectual
Property that is proprietary to Transnet. For the avoidance of doubt, alt the Service

Provider's Background Intellectual Property shali remain vested in the Service Provider.

b) Transnet shall grant to the Service Provider an irrevocable, royally free, non-exclusive
licence to use Transnet's Background Intellectual Property only for the Pn‘mitted Purpose.

This ficense shall sot permit the Service Provider to sub-license to othag perties.

ee, non-exchusive
licence to use the Service Provider's Background Intellectyafgroperty ™r the Permitted
Purpose. This licence shali not permit Transnet to sub-licggs arties.

rvice Provider's Background

o) The Service Provider shall grant o Transnet an irrevocable, r

d) The Service Provider shall grant Transnet access
Intellectuszl Property on terms which shall be bon ctiated between the Parties for
the purpose of commercially exploiting the Fegroun®nitellectual Property, to the extent

that such access is required.
Title to Intellectual Property
a) All right, title and interest in a @ soWounct Inteliectual Property prepared, conceived
or developed by the Servigl Prov s researchers, agents and empioyees shall vest in

Transnet and the Service QQvideglacknowiedges thal i has no claim of any nature in and

to the Foreground Ingllectual Property. The Service Provider shall not at any time during

or after the gfer or cancellation of the Agreement dispute the validity or

perly anywhere in the world as it shall decide in its own absolute discretion and the
Service Provider shall reasonably assist Transnel in attaining and maintaining protection of

the Foreground Intellectual Property.

c) Where the Foreground Intellectual Property was created by the Service Provider or its
researchers, agents and employees and where Transnet elects not to exercise its option to
seck protection or decides to discontinue the financial support of the prosecution or
mainlenance of any such protection, Transnel shall notify the Service Provider who shall
nave the right of first refusal to file or continue prosccution or maintain any such
applications and to maintain any protection issuing on the Foreground Intellectual
Property.

d) No consideration shall be paid by Transnet to the Service Provider for the assignment of
any Foreground Intellectual Property from the Service Provider to Transnet, over and

ahove the sums payable in terms of the Agreement. The Service Provider undertakes o




S

12.3

12.4

12.5

sign all documents and do all things as may be necessary to effect, record and perfect the

assignment of the Foreground Intellectual Property to Transnetl,

o) Subiect to anything contrary contained in the Agreement and/or the prior written consent
of Transnet fwhich consent shall not be unreasenably be withheld or delayed], the Service
Provider shall under no circumstances be entitled as of right, or to claim the rdght, to use
Transnel's Background [ntellectual Property and/or Foreground Intellectual Property,

Title to Improvements

Any improvements, developments, adaptations and/or modifications to the Foreground Intellectual

Property, and any and all new inventions or discoveries, based on or resuitinggfrom the use of

Aa be exclusively
owned Dby Transnet, The Service Provider shall disclose promptlyglo Wiransnet all such

Transnet's Background Intellectual Property and/or Confidential Informatio

improvemnents, developmoents, adaptations and/or modifications, ingentions oNgiscoveries. The

Service Provider hereby undertakes to sign all documents and do may be necessary

to effect, record and perfect the assignment of such improver elopments, adaptations
and/or modifications, nventions or discoveries to Tr % the Service Provider shall
«

reasonably assist Transnel in attaining, maintaining or do ghg ownership and/or protecticn
of the improved Foreground Intellectual Property s

Unauthorised Use of Confidential Infor
The Service Provider shall not authorisg to act on or use in any way any Confidential

r not such party is aware of such Confidential

Information belonging (o Transnet
Informalion, and shall promplly @otify et of the information i it becomes aware of any

party so acling, and shall grovi agnet the information with such assistance as Transnet

reasanably requires, at t's cost and expense, to prevent such third party from so acting.

end unfair competition or passing off involving the Intellectual Properly of

of which Whe Service Provider acquires knowledge and Transnet shall have the

ol oo its own oplion, to proceed against any party mfringing its Intellectusl Property.
It shall be within the sole and absolete discretion of Transnel to delermine what steps shall

be taken against the infringer and the Service Provider shall co-operate fully with Transnet,
at Transnet’s cost, in whatever measure including fegal action to bring any infringement of
illegal use to an end.

C) The Service Provider shall cooperate to provide Transnel promptly with ali relevant
ascertainable facts.

d) If proceedings are commenced by Transnel alone, Transnet shali be responsible for all
expenses but sholl be enlitied to all damages or other award arising out of such
proceedings. [ proceedings are commenced by both Parties, both Parties will be
responsible for the expenses and bolh Parties shalt be entitied to damages or other award

arising cut of proceedings.




13 SERVICE PROVIDER'S PERSONNEL

13.1 The Service Provider's Personnel shall be regarded at all times as employees, agenis or
Subcontractors of the Service Provider and no relationship of employer and employee shall arise
between Transnet and any Service Provider Personnel under any circumstances regardless of the
degree of supervision thal may be exercised over the Personnef by Transnet.

13.2  The Service Provider warrants that all its Personned will be entitled to work in South Africa or any
other country in which the Services are to be performed.

133 The Service Provider will ensure that its Personnel comply with ali reasenabie requirements made
known to the Service Provider by Transnet concerning conduct at any Traasnel’*remises or any

other premises upon which the Services are 1o be performed [including but ngtNimited to security

regulations, policy standards and codes of practice and heaith and s aquirements]. The

Service Provider will ensure that such Persennel at all times act in a gwful and Wroper manner in
accordance with these requirements,

13.4

13.5 easonable endeavours to ensure the continuily of its

ovigdon of the Services, such approval not to be unreasonably withheld or delayed.

14 LIMIT

‘arly excludes or limits liabllity to the cther Party for:

o ay death or personal injury due to negligence; or
D} fraud.

14,2 The Service Provider shall indernnify and keep Transnet indemnified from and against liabllity for
damage to any Transnel praperty [whether tangible or intangible] or any other loss, costs or
damage suffered by Transnet to the extent that it results from any act of or omission by the
Service Provider or its Personnel in connection with the Agreement. The Service Provider’s liability
arising out of this clause 14.2 shall be limited to a maximumn amount payable in respect of any
one occurrence or a serics of related occurrences in 2 single calendar year, such amount to be
agreed i writing by the Parties.

14.3  Subject always o clausos 14.1 and 14.2 above, the liability of either the Service Pravider or
Transnel under or in connection with the Agreement, whether for negligence, misrepresentation,

hreach of contract or otherwise, for direct loss or damage arising out of each Default or series of




related Defauits shall not cxceed 100% [one hundred per cent] of the Fees paid under the
schedule or Waork Qrder to which the Default{s} relales,

14.4  Subjecl lo clause 14.1 above, and excepl as provided in clauses 14.2 and 14.3 above, in no event
shall either Party be liahle to the other for indirect or consequential loss or damage ¢r including
indirect or consequential loss of profits, business, revenue, goodwill or anticipated savings of an

indirect nature or loss or damage incurred by the other Party as a result of third party claims.

14.5 i for any reason the exclusion of fability in clause 14.4 above is void or unenforceable, either

Party’s totai Lability for ol loss or damage undar the Agreement shall be as provided in clause
14.3 above.

14.6  Nothing in this clause 14 shall be taken as limiting the liability of the Service S&eder in respect of

clause 12 [fIntellectual Property Rights]or clause 16 [Confidentiality].

15  INSURANCES V

15.1  Without limiting the liability of the Service Provider under the t, the Service Provider

shail take out insurance in respect of all risks for which | We®e for the Service Provider to

for theft, destruction, doath or injury to any Qerdgn and damage to property. The level of
insurance will be kept under review by Tr annual basis, to ensure its adequacy,
provided that any variation o the level cNfsurance shall be entirely at the discretion of the

Service Provider.

15.2  The Service Provider shall arrangf insura ith reputable insurers and will produce to Transnet

evidence of the existence of the on an annual basis within 30 {thirty] days after date of

policy renewais,

16 CONFIDENTIALIT

16.1  The Parties Pake the following, with regard to Confidential Information:

a) or disclose to any person whomsoever in any form or manner whatsoever,

ectly or indirectly, any Confidential Information of the other, without the prior

rign consent of such other Party, other than when called upon to do so in accordance

I a statute, or by a court having jurisdiction, or by any other duly authorised and

empowered authority or official, in which event the Party concerned shall do what is

reasonably possible to inform the other of such a demand and each shall assist the other in

sieking appropriate relief or the instituting of a defensive action to protect the Confidential
Information concerned,;

o) not to use, explait, permit the use of, direclly or indirectly, or in any other manner

whatsoever apply the Confidential Information, disclosed to it as a result of the Agreement,

for any purpose whatsoever other than for the purpose for which it is disclosed or

otherwise than in strict compliance with the provisions in the Agreement;

o) not to make any notes, skeiches, drawings, photographs or copies of any kind of any part
of the disclosed Confidential Information, without the prior written consent of such other
Party, excepl when reasonably necessary for the purpose of the Agreement, in which case

such copies shall be regarded as Confidential Information;

B U




16.2

d}

e)

)

q)

k)

nol Lo de-compile, disassemble or reverse engineer any composition, compilation, concept
application, item, component de-compilation, including software or hardware disclosed and
shall not analyse a@ny sample provided by Transnet, or otherwise determine the
composition or structure or cause to permit these tasks to be carried out except in the

performance of its obligations pursuant to the Agreement;

not to exercise less care to safeguard Transnet Confidential Information than the Party

exercises in safeguarding its own competitive, sensitive or Confidential Information;

Confidential Information disclosed by either Party tc the other or by either Party to any
ather party used by such Party in the performance of the Agreement, shall be dealt with as
“restricted” or shall be dealt with according {o any olher appropriate igv xf confidentiality
relevant {0 the nature of the information concernad, agreed betwegp e Parties concernad
and stipuiated In writing for such information in such cases;

the Parties shail not make or permit o be made by any Mn subject to their
i onfidential Information

itten authorisation to do so

formation;

interest therein, and then@only to extent necessary for the Permitted Purpose, and is
informed by the Parjy of t idential nature of the Confidential Information and the

ensure such

each gl I notify the other Party of the name of each person or entity to whom any

Confle W naticn has been disclosed as scon as practicable after such disclosure;

riy®shall ensure Lhal any person or entity to which it discleses Confidential

ormaten shall ohserve and perform ali of the covenants the Party has accepted in the

Fement as if such person or entity has signed the Agreement. The Party disclosing the
onfidential Information shall be responsible for any breach of the provisicns of the

Agreement by the person or entity; and

each Party may by written notice to the other Party specify which of the Party’s employees,

officers or agents are required to sign a nen-disclosure undertaking.

The duties and cbligations with regard to Confidential Information in this clause 16 shall not apply

where:

a)

b)

a Paity can demonstrate that such information is already in the public domain or becomes
available to the public tarough no breach of the Agreement by thal Party, or its Personnel;
or

was rightfully in a Party’s possession prior to receipt from the other Party, as proven by the
first-mentionad Party's written records, without an infringement of an obligation or duty of

confidentiality; or
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(] can be proved to have been righifully received by a Party from a third party without a
breach of a duly or obligation of confidentiality; or
d} is independently developed by a Party as proven by its written records.

16,3 This davse 16 shall survive termination for any reason of the Agreement and shatl remain in force
and effect from Lhe Commencernent Date of the Agreement and & [five] years alter the
termination of the Agreement. Upon termination of the Agreement, all documentation furnished to
the Service Provider by Transnet pursuant to the Agreement shall be returned to Transnet

including, without limitaton all corporate identity equipment including dies, blocks, labels,

Should the Service Provider fail or neglect to execute the work or to deliver any porticgf the Service, as

advertising matter, printing matter and the like,

TOTAL OR PARTIAL FAILURE TO PERFORM THE SCOPE OF SERVICES

required by the terms of e Agreament or Work Ovder, Transnet may (he ggreement or Work

Order in so far as it relates to the unexecuted work or rejected portion ICe, and, in such event,

the provision of any remaming commitment shall remain subject | to these conditions.

TERM AND TERMINATION
18.1  Notwithstanding the date of signature herco oynencement Date if the Agreement is [@]
and the duration shail be for a 12 {twelvg period, expiring on [#], unless:

ay the Agreement is tlerminatedgds rty in accordance with the provisions incorporated

horein or in any scheduledor annegines appoendad hereto, or otherwise in accordance with

b} the Agreement iO%aled at Transnet’s option for a further period to be agreed by the
Parties.

18.2  Either Party i the Agreement forthwith by notice in writing to the other Parly where

s cOMmmitted a2 material Default and, where such Default is capable of remedy,
edy such Defaull within 30 [thirty] days of receiving notice specifying the Defauit

its remedy.

would be an act of insolvency in terms of the Insolvoncy Act, 24 of 1936 |as may be amended

from time to time}, ot if any aclion, application or proceeding is made with regard lo it for:

a) a voluntary arrangement or compasition or reconstruction of its debls;

b) its winding-up or dissolution;

c) the appointment of a liquidator, trustee, receiver, administrative receiver or similar officer;
or

) any similar aciion, application or proceeding in any jurisdiction to which itis subiect.

18.4  Transnet may terminate the Agreement at any time within 2 [two] months of becoming aware of
& change of control of the Service Provider by notice in writing Lo the Service Provider. For the
purposes of this clause, "control” means the right to direct the affairs of a company whether by

ownership of shares, membership of the board of directors, agreement or ctherwise,
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18.5

18.6

Transnet may cancel any schedule or Work Order hereto at any time on giving the Service
Provider 30 [thirty] days' wrilten notice.
Notwithstanding this clause 18, either Party may cancel the Agreement without cause by giving 30

[thirty] days prior written notice thereof to the other Party.

COMNSEQUENCE OF TERMINATION

19.1

18.2

9.3

184

19.5

19.7

Termination in accordance with dause 18 [Tenn and Termination] shall not prejudice or affect any
right of acticn or remedy which shall have accrued or shall thereafter accrie to either Party and alt
orovisions which are to survive the Agreement or impliedly do so shall remain in force and in

effect. \\

mediately deliver

up, and precure that its Personnel will immediately deliver up to Transnet, a@etiverables and

To the extent that any of the Deliverables and propert gc in clause 19.2 above are in
efectronic form and contained on non-detachable
Transnet with unencrypted copies of the sa

and delete copies so held.

[apportioned on a pro «QLags] relating to the work undertaken by Lhe Service Provider up until

nsnet will alse pay the costs of any goods and materials ordered
by the Service P! in 1 ®ation to the such work for which the Service Provider has paid or is

legally obli

§ clauses 0 /Definitions], & [Warranties], 12 [Intelfectual Property Rights], 14

f Liability), 16 [Confidentiality], 19 {Consequence of Termination], 25 [Dispule

or ] and 29 [Governing Law] shall survive termination or expiry of the Agreement,

Mher Party [the Defaulting Party] commits a material breach of the Agreement and fails o

remedy such Lreach within 30 [thirty] Business Days of written notice thereof, the other Party

{hercinafter the Aggrieved Party], shall be entitied, in addition to any other rights and remedies

thal it may have in terms of the Agreement, to terminate the Agreement forthwith without any

liability and without prejudice to any claims which the Aggrieved Party may have for damages

against the Defaulting Party.

Should:

a) the Service Provider effect or attempl to effect a compromise or composition with its
creditors; or

a)] either Party be provisionally or finally liquidated or placed under judicial management,

whelher provisionzlly or finally; or




C) cither Parly cease or threaten to cease to carry on s normal line of business or default or
threaten to defauil in the payment of its liabilitics generally, or commit any acl or omission
which would be an acl of insolvency in terms of the Insolvency Act, 24 of 1936 [as may be
amended from time to time];

then the other Party shall be entitled, but not obliged, to terminate the Agreement on written

notice, in which event such termination shall be without any liability and withcut prejudice 1o any

claims which either Party may have for damages against the other,

20 AGSTIGHMENT
Neither Parly may assign the benefit of the Agreement or any Inlerest hereunder exs?{ wilh the prior
written consent of the other. Further, in the event that Transnel wishes o a$ or novate the
Agreement to any third party, the Service Provider agrees that it shall not unrea withhold or delay
its consent to such assignment or novation and that it shali only be entitle ecover from Transnel any
reasonable legal costs incurred by it as a direct result of such assignme N
21 FORCE MAJEURE
21.1  Neither Party shall have any claim against the other@arty o from any failure or delay in the
performance of any obligation of either Paity the Agreement caused by an act of force
mapeore such as acts of God, fire, flood, trikeWlockout, industrial dispute, government
action, laws or regulations, riots, terrorig cisturbance, defaults, delays or discontinuance
on Lhe part of independent contra % brs, OF other circumstances or factors beyond the
reasonable control of either Pa and to extent that the performance of obligations of either
Party hereunder is delayedy by v the aforegoing, any period stipulated for any such
performance shall be re extended.
21.2  Each Party will tak
full performangg
provisions
force | arty fails to agree to such modifications proposed by the other Party within
S0 ingpy| of the act of force majedre first occurring, either Party may thereafter terminate
ARgegfnt with immediate notice.
22 i AND DIVERSITY
\\22 The Service Provider will not victimise, harass or discriminate against any empioyee of either Party

to the Agreement or any applicant for employment with either Party to the Agreement due to their
gender, race, disability, age, religious belief, sexual orientatfon or part-time status. This provision
applies, but is not dimitod to employment, upgrading, work environment, demotion, transfer,
recruitment, recruitment advertising, termination of employment, rates of pay or other forms of

compensation and selection for training,

22.2  Both Parties to the Agreement undertake that they wili not, and shali procure that its employzes,
agents and Subcontractors will not breach any applicable discrimination legisiation and any

amendments and re-enactments thereof,




23

24

25

MON-WAIVER

23.1  Failure or neglect by cithor Party, at eny time, to enforce any of the provisions of the Agreement,
shall not, in any mamer, be construed 1o be a waiver of any of that Party's rights in that regard
art in terms of the Agreement.

23.2  Such failure or neglect shall not, in any manner, affect the continuad, unaltered validity of the

Agreement, or prejudice the right of that Party to institute subseguent action,

PARTIAL INVALIDITY

If any provision of the Agreement shall be held to be invalid, illegal or unenforceable, or shall be required

to be modified, the validity, legality and enforceability of the remaining provisions sl‘ not be affected

thereby.

BISPUTE RESOLUTION V

25.1  Should any dispute of whatsoever nature arise between the - ning the Agreement,
the Parties shali try to resolve the dispute by negotiation ten] Business Days of such
dispute arising.

25.2  If the dispute has not been resolved by such neg®iation, either of the Parties may refer the
dispute to AFSA and nolify the other Party ordNgly, which proceedings shall be held in
Johannesburg.

25.3  Such dispute shali be finally resolved % famce with the rules of AFSA by an arbilrator or
arbitrators appointed by AFSA.

254  This clause constitutes an iggevocd ent by the Parties to any proceedings in terms herecf,
and neither of the Parti be entitled 1o withdraw from the provisions of this clause or claim

not hound by this clause 25.

255 i able ffom the rest of the Agreement and shall remain in effect even if the

ar any reason.

256 not prociude either Party from seeking urgent relief in a court of appropriate
JUrd e grownds for urgency exist,

R NOTICES
TH® Parties to the Agreement select the physical addresses and facsimile numbers, as detailed
hereafter, as their respective addresses for giving or sending any notice provided for or required

in terms of the Agreement, provided that either Party shali be entitled to substitute such other

address or facsimile number, as may be, by writien notice to the other:
a) Transnet
(i) For legal netices: [#]
Fax No. [e]

Attention: Legal Department




(i)  For commercial notices: [@)
Fax No. [#]
Attention: ]
b} The Service Provider
(i} For legal notices: [#]
-ax No. [e]

Attention: [e]

(i)  For commercial notices: {®] \\
Fax No. {e] *
Attention: [&] V
26.2  Any notice shalt be addressed to a Party at its physical ag elivered by hand, or sent by

facsimile,
26.3  Any notice shall be deemed to have been given:
a) if hand delivered, on the day of delive

b} if posted by prepaid registered pggh 1 days after the date of posling thereof; or

c) if Taxed, on the date and ti W of such fax, as evidenced by a fax confirmation

=

ali be confirmed by prepaid registered post on the

ould no paostal facitities be available on that date, on the

next Business Da

27 WHOLE AND ONLY A

27,1 The Parties rm that the Agreement constitutes the whole and only agreement
gard to the subject matter of the Agreement.
by confirm that the Agreement replaces all other agreements which exist or may

in any form whatever between them, with regard fo the subject matter dealt with in

28  AMENDMENT AND CHANGE CONTROL
28.1  Any requirement for an amendment or change to the Agreement or to a Work Order shall oniy be
valid if it is in writing, signed by both Parties and added to the Agreement as an addendum
herelo,
8.2 In the event the Parties cannot agree upon changes, the Parties shalt in good faith seek to agree

any proposed changes Lsing the dispute resolution procedures in clause 25 [Dispute Resoluliorn].




29 GOVERNING LAW

The Agreement is exclusively governed by and construed in accordance with the laws of the Republic of

South Africa and is subject to the jurisdiction of the courts of the Republic of South Africa.

259.1

Change of Law

In the Agreement, upless the context otherwise requires, references to a statutory provision
include references to that statutory provision as from time to time amended, extended or re-
enacted and any regulations made under it, provided that in the event that the amendment,
extension or re-enactment of any statutory provision or introduction of any new statulory
provision has a material impact on the obligations of either Party, the Partiesgwill negotiate in
good faith to agree such amendments to the Agreement as may be a opriate in the
circumstances. If, within a reasonable period of time, the Service Provi@'mnsnet cannot
reach agreement on the nature of the changes required cor on modifigation of s, Deliverables,

warranties, or cther terms and conditions, either Party may seek to Ngveghe glatier determined in

accordance with clause 25 [Dispute Resolution] above.

30 COUNTERPARTS

The Agreement may be signed in any number of counterparl, all of which taken together shall constitute

one and the same instrument. Either Party may

counterpait.

@ o the Agreement by signing any such

R




Transnet Request for Quotation No DNR P13-15/10556

Page 14 of 16

Section 4
VENDOR APPLICATION FORM

Respondents are fo furnish the following documentation and complete the Vendor Application Form below:

1. Original cancelled cheque OR letter from the Respondent’s bank verifying banking details

[with bank stamp]

2. Certified copy of Identity Document(s) of Shareholders/Directors/Members [where

applicable] \\

3. Certified copy of Certificate of Incorporation, CM29 / CM9 [name ch
4. Certifted copy of Share Certificates {CK1/CK2 if CC] V
. Aletter on the company's letterhead confirm physical and @sses

Original valid SARS Tax Clearance Certificate

ificcRe [if applicable]

5
6
7. Certified copy of VAT Registration Certificate
8. Certified copy of valid Company Registratiog
9

A signed letter from your auditor or a confirming most recent annual turnover

figures

5 - :
Company tradin %;; e

Company rgffister me

Com iori Number or ID Number if a Sole Proprietor

Sl Trust By btd o Limited ip :Sole Proprietor.

*FOImi ¢

: QA umber {if registered] 0 T e s e
. Company telephonie number 551 i

.. Comipany fax number

‘Comparly email address )

Company website address

Bank name LI Branch & Branch code

Accourtt holder Bank account number

Postal address

Physical Address f'f:;;f---__---fii.:f'i R

Respondent’s Signature Dale & Company Stamp



Transnet Request for Quotation No DNR P13-19/1055%6

Page 15 of 16

Contact person N

Designation

Annual tunover range [last financial year] -~ ‘< RSm R5-35m . > R35m
--Does your company provide e Products Services - Both

Area of delivery National Provincial

-Is your company a public or private entity Publicamge: -~ Private -0
Does your company have a Tax Directive or IRP30 Certificate

Main product or services [e.g. Statiohery/Consulting]

Complete B-BBEE Ownership Details:

% Black
ownership

_ ownershi
Does your company have & B-BBEE certific
What is your B-BBEE status [Li

- How thany personnel does the firner

If you are an existing Vendor with Tr. lease complete the following:

Transnet contact pe

r and on behalf of Company / Organisation:

- Designation

Signature | Date

Respondent’s Signature Date & Company Stamp




Transnet Request for Quotation No DNR P13-19/10556

Page 16 of 16

Section &

CERTIFICATE OF ATTENDANE OF INFORMATION BRIEFING SESSION

It is hereby certified that -

Representalive(s) Of ... e O
(name of comparty)

attended the information briefing session in respectQ praposed Service to be rendered in terms
ofthisRFQon ... 2013.

TRANSNET'S REPR

Respondent’s Signature Date & Company Stamp
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THIS AGREEMENT is made between

Transnet S0C Lid [Transnet] [Registration No. 199G/000900/30]

whose registered office is at 49¥ Floor, Carlton Centre, 150 Commissioner Street, Johanneshurg 2001,
and

[the Company] [Registration No );

whose registered office is at \

\

WHEREAS
Transnet and the Company wish to exchange Information [as defi bvd it is envisaged that

each party may from time to time receive Information relatigs other in respect thereof. In

consideration of each party making available to the other such jon, the parties jointly agree that

any dealings between them shail be subject o the terfs anc Conditions of this Agreement which

themselves will be subject to the parameters of the Bj ent.
IT IS HEREBY AGREED

INTERPRETATION
In this Agreement:

1.1 Agents mean direct employees, agents, professional advisers, contraciers or sub-

contractors, or anyfbrayp ber;

1.2 Bid or Bid eans Transnet’s Request for Information [RFI] Request for Proposal

[RFP] oreq uotation [RFQ], as the case may be;

1.3 Conilicppial ormation means any information or other data relating to one parly (the
arty) and/or the business carried on or proposed or intended to be carried on by
and which is made available for the purposes of the Bid to the other party (the

ecetving Party) or its Agents by the Disclosing Party or its Agents or recorded in agreed

inutes following oral disclosure and any other information otherwise rade available by the
Disclosing Party or its Agents to the Receiving Party or its Agents, whether before, on or after the
date of this Agreement, and whether in writing or otherwise, including any information, analysis or
specifications derived from, containing or reflecting such information but excluding information

which:

a) is publicly available at the time of its disclosure or becomes publicly available {other than
as a result of disclosure by the Receiving Party or any of its Agents contrary to the terms of

this Agreement); or
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1.5
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b} was lawfully in the possession of the Receiving Party or its Agents (as can be demonstrated
by its written records or other reasonable evidence) free of any restriction as to its use or
disclosure prior to its being so disclosed; or

c) foliowing such disclosure, becomes available to the Receiving Party or its Agents (as can be
demonstrated by its written records or other reasonable evidence) from a source other
than the Disclosing Party or its Agents, which source is not bound by any duty of
confidentiality owed, directly or indirectly, to the Disclosing Party in relation to such
information;

Group means any subsidiary, any holding company and any subsidiary of ar(‘olding company of

either party; and

Information means all information in whatever form including, out limitation, any

information relating to systems, operations, plans, intentions, t opgortunities, know-how,
trade secrets and business affairs whether in writing, con r by machine-readable

medium.

2 CONFIDENTIAL INFORMATION

2.1

2.2

2.3

2.4

2.5

All Confidential Information given by one p Agreement (the Disclosing Party) to the

other party (the Receiving Party) reated by the Receiving Party as secret and

Party's written consent, directly or indirectly

confidential and will not, without th
cormmunicate or disciose (whethfer in - g or oraliy or in any other manner) Confidential

Information to any other person o n in accordance with the terms of this Agreement.

se the Confidential Information for the sole purpose of technical

The Receiving Party will
X een the parties in relation to the Bid or for the subsequent

and commercial di

performance of etween the parties in relation to the Bid.

.1 abave, the Receiving Party may disclose Confidential Information:

Notwithstan

f its Agents who strictly need to know the Confidential Information for the sole
set out in clause 2.2 above, provided that the Receiving Party shall ensure that
Agents are made aware prior to the disclosure of any part of the Confidential
Information that the same is confidential and that they owe a duty of confidence to the
Disclosing Party. The Receiving Party shali at all times remain liable for any actions of such

Agents that would constitute a breach of this Agreement; or

b} to the extent required by law or the rules of any applicable requlatory authority, subject to
clause 2.4 below.

In the event that the Receiving Party is required to disclose any Confidential Information in
accordance with clause 2.3b) above, it shall promptly notify the Disclosing Party and cooperate
with the Disclosing Party regarding the form, nature, content and purpose of such disclosure or
any action which the Disclosing Party may reasonably take to challenge the validity of such
requirement.

Tn the event that any Confidential Information shall be copied, disclosed or used otherwise than as

permitted under this Agreement then, upon becoming aware of the same, without prejudice to
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any rights or remedies of the Disclosing Party, the Receiving Party shall as soon as practicable
notify the Disclosing Party of such event and if requested take such steps {including the institution
of legal proceedings) as shall be necessary to remedy (if capable of remedy) the default and/or to
prevent further unauthorised copying, disclosure or use.

2.6 Al Confidential Information shall remain the property of the Disclosing Party and its disclosure
shail not confer on the Receiving Party any rights, including intellectual property rights over the

Canfidential Information whatscever, beyond those contained in this Agreement.

RECORDS AND RETURN OF INFORMATION

3.1  The Receiving Party agrees to ensure proper and secure storage of all Infg, r‘:\on and any copies

thereof.
3.2 The Receiving Party shall keep a written record, to be suppiiewm losing Party upon

request, of the Confidential Information provided and any ¢ ereof and, so far as is

reasonably practicable, of the location of such Confidentia ! & WNtion and any copies thereof.

3.3 The Company shall, within 7 {seven) days of receipt of a flemand from Transnet:

a} return all written Confidential Information {inQuding all copies); and

b} expunge or destroy any Confidenti mat from any computer, word processor or
other device whatsoever into why copied, read or programmed by the Company or
on its behalf.

3.4  The Company shall on request sQpply ajcertificate signed by a director as to its full compliance

with the requirements of cla 3.3bJabove.

ANNOUNCEMENTS

e gppermit to be made any announcement or disclosure of its prospective

4.1 Neither party
interest in th

ithut the prior written consent of the other party.

4.2 Il make use of the ather party’s name or any information acquired through its

he other party for publicity or marketing purposes without the prior written consent

5 oDuduon

The obiigations of each party and its Agents under this Agreement shall survive the termination of any
discussions or negotiations between the parties regarding the Bid and confinue thereafter for a period of

5 {five) years.

PRINCIPAL
Fach party confirms that it is acting as principal and not as nominee, agent or broker for any other
person and that it will be responsible for any costs incurred by it or its advisers in considering or pursuing

the Bid and in complying with the terms of this Agreement.
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7 ADEQUALY OF DAMAGES
Nothing contained in this Agreement shall be construed as prohibiting the Disclosing Party from pursuing
any other remedies available to it, either at law or in eguity, for any such threatened or actual breach of

this Agreement, including specific perfarmance, recovery of damages or otherwise,

8 PRIVACY AND DATA PROTECTION
8.1  The Receiving Party undertakes to comply with South Africa’s general privacy protection in terms
of the Bill of Rights (Section 14) in connection with this Bid and shall procure that its personnel
shall cbserve the provisions of such Act (as applicabie) or any amendments_and re-enactments
thereof and any regulations made pursuant thereto. \\
£

8.2 The Receiving Party warranis that it and its Agents have the iate fechnical and

organisational measures in place against unauthorised or urdawfulgrocessing®of data relating to

the Bid and against accidental loss or destruction of, or damag a held or processed by
them. O

g GENERAL
9.1  Neither party may assign the benefit of this Agr L, or any interest hereunder, except with the
prior written consent of the other, save th snet may assign this Agreement at any time to
any member of the Transnet Group.

9.2  No failure or delay in exercising aglf rig er or privilege under this Agreement will operate as
a waiver of i, nor will any singlgr pgftial exercise of i preclude any further exercise or the

rivilege under this Agreement or otherwise.

9.3
juriSdiction or other applicable authority to be invalid, void or otherwise
remaining provisions shall remain enforceable to the fullest exdent
9.4 ent may only be modified by a written agreement duly signed by persons authorised

9 it in this Agreement shall constitute the creation of a partnership, joint venture or agency
\\ etween the parties.
9.6  This Agreement will be governed by and construed in accordance with Scuth African law and the

parties irrevocably submit to the exciusive jurisdiction of the South African courts.

oeoQC0o00
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Transnet aims to achieve the best value for money when
buying orselling goods and obtaining services. This, however,
must be done in an open and fair manner that supports and
drives a competitive economy. Underpinning our process
are several acts and policies that any supplier dealing with
Transnet must understand and support.

These are:

»» Transnet Procurement Policy - A guide for tenderers:

»» Section 217 of the Constitution - the five pillars
of Public PSCM (Pracurement and Supply Chain
Management): fair, equitable, transparent, competitive
and cost effective;

»» The Public Finance Management Act {(PFMA};

»» The Broad Based Black Economic Empowe
(BBBEE) and

»» The Anti-Corruption Act.

‘crmally apprise
ctations regarding

This code of conduct has been o
Transnet Suppliers of firans
behaviour and conduct of its Qu

Transnet is in the process of transforming itself into a self-
sustaining State Owned Enterprise, actively competing in
the logistics industry. Our aim is to become a world class,
profitable logisticsorganisation.Assuch,ourtransformation
ts focused on adopting a performance culture and to adoept
behaviours that will enable this transformation.

Transnet will not participate in corrupt practices. Therefore,
it expects its suppliers to act in a similar manner.

»» Transnet and its employees will follow the laws of this
country and keep accurate business records that reflect
actual transactions with, and payments to, our suppliers.




»» Employees must not accept or request money
or anything of value, directly or indirectly,
from suppliers.

Employees may not recieve anything that is
calculated to:

- Hlegally influence their judgement or conduct
or to influence the outcome of a sourcing
activity;

~Winor retain business or to influence any act
or decisionof any person invoivedin sourcing

iS

decisions; gain an improper advantage.

»» There may be times when a supplier
confronted  with  fraudulent or cor
behaviour of Transnet employees. We ex

r“Tip-offs Ano\ymou

ur suppliers to use our
H{]Uiﬂ{% to report these acts - G800

Transnet is firmly commzi&

competitive enterprise.

» Suppliers are ex comply with all
applicable lay ulations regarding

fair compe} ntitrust practices

Tr‘aﬂsn&ﬁd not engage non-value adding
agents or representatives solely for the
purpose of increasing BBBEE spend (fronting).

Transnet’s relationship with suppliers requires
us to clearly define requirements, to exchange
information and share mutual benefits.

»» Generatily, suppliers have their own bustness
standards andregulations. Although Transnet
cannot control the actions of our suppliers,
we will not tolerate any illegal activities.




These include, but are not Hmited to:

~Misrepresentation of their product {origin
of manufacture, specifications, inteflectual
oroperty rights, etc);

-~ Collusion;

-Fallure to disclose accurate information
required during the sourcing activity (ownership
financial situation, BBBEFE status, etc )

- Corrupt activities listed above; and harassment,
intimidation or other aggressive actions towards
Transnet employees.

» Suppliers must be evaluated and approved before
any materials, companents, products or services
are purchased from them. Rigorous due diligence
rmust be conducted and the supplier is expected
to participate in an honest and straight forwar
manner.

> Suppliersmustrecordandreportfactsacc
honestly and objectively. Financial recors mupt
be accurate inall material respects.

&N
»» Doing business with family members.

»» Having a financial interest in another company in
our industry.

Show that you support good business practice by logging onto
wiww. franspst-suppliers.net and completing the form.

This will allow us to confirm that you have received, and agree to, the terms and conditions set out in our Suppliers Code of Conduct.






